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PETITION FOR REVIVAL OF AN APPLICATION FOR PATENT ABANDONED 
UNINTENTIONALLY UNDER 37 CFR 1.137(b) 



Docket Number (Optional) 
EDSOO 1-00002 



First named inventor: Emery Randolph Best, et al 

. in/71« 170 

Appiicaiion iNo.: ' ^^^j - » - 
Filed: November 20,2003 



Art Unit. fUnknown) 
Examiner: (Not Yet Assigned) 



Title: METHOD AND SYSTEM FOR PREVENTING ILLITERACY IN SUBSTANTIALLY ALL MEMBERS 
OF A PREDETERMINED SET OF STUDENTS 

Attention: Office of Petitions 
Mail Stop Petition 
Commissioner for Patents 
P.O. Box 1450 
Alexandria, VA 22313-1450 
FAX: (703)308-6916 

NOTE: If information or assistance is needed in completing this form, please contact Petitions 
Infonnation at (703) 305-9282. 

The above-identified application became abandoned for failure to file a timely and proper reply to a 

notice or action by the United States Patent and Trademark Office. The date of abandonment is the day after the 

expiration date of the period set for reply in the Office notice or action plus an extensions of time 

actually obtained. 

APPLICANT HEREBY PETITIONS FOR REVIVAL OF THIS APPLICATION 

NOTE: A grantable petition requires the following items: 

(1) Petition fee; 

(2) Reply and/or issue fee; 

(3) Terminal disclaimer with disclaimer fee -required for all utility and plant applications 
filed before June 8, 1995; and for all design applications; and 

(4) Statement that the entire delay was unintentional. 
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1 . Petition fee 

[✓] Small entity-fee $ 750.00 



(37 CFR 1,17(m)). Applicant claims small entity status. See 37 CFR 1.27. 



U Other than small entity - fee $ . 



_(37 CFR1.17(m)) 



I 



0) 

> 
o 

c: 



2. Reply and/or fee 

A. The reply and/or fee to the above-noted Office action in 

the form of Response to Notice to File Missing Parts 

□ has been filed previously on 

0 is enclosed herewith. 

B. The issue fee of $_ 



_ (identify type of reply): 



□ has been paid previously on . 

□ is enclosed herewith. 
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This collection of information is required by 37 CFR 1,137. The information is required to obtain or retain a benefit by the public which Is to fi!e (and by the 
USPTO to process) an application. Confidentiality is governed by 35 U.S.C. 122 and 37 CFR 1.14. This collection is estimated to take 1 .0 hour to conriplete. 
including gathering, preparing, and submitting the completed application form to the USPTO. Time will vary depending upon the individual case. Any comments 
on the amount of time you require to complete this fonn and/or suggestions for reducing this burden, should be sent to the Chief '"^0^"^^^;°" ^^^^^ 
and Trademarit Office. U.S. Department of Commerce. P.O. 1450. Alexandria. VA 2231 3-1450. DO NOT SEND FEES OR COMPLETED FORMS TO THIS 
ADDRESS. SEND TO: Mail Stop Petition, Commissioner for Patents, P.O. Box 1450, Alexandria, VA 22313-1450. 



If you need assistance in completing the form, call 1'800-PTO'9199 and select option 2. 
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3. Terminal disclaimer with disclaimer fee 

0 Since this utility/plant application was filed on or after June 8, 1995, no terminal disclaimer is required. 

□ A terminal disclaimer (and disclaimer fee (37 CFR 1.20(d)) of $ for a small entity or $ for 

oiner man a smaii eriiiiy) uibUciiiiiHiy iiiw lequncu puiiuu ui umc lo onviuocu ncn^vvnn y**^^ » • v//\^i-*/v%//. 

4. STATEMENT: The entire delay In filing the required reply from the due date for the required reply until the 
filing of a grantabie petition under 37 CFR 1.137(b) was unintentional. [NOTE. The United States Patent and 
Trademark Office may require additional information if there is a question as to whether either the 
abandonment or the delay in filing a petition under 37 CFR 1.137(b) was unintentional (MPEP 

711.03(c), subsections (lll)(C) and (D))]. 



WARNING: Information on this form may become public. Credit card information should not 
be included on this form. Provide credit card information and authorization on PTO-2038. 



October 17, 2005 




Date 

Telephone 

Number: 972^628-3600 



Signature 

Robert D. McCutchcon 



Typed or printed name 
P.O. Drawer 800889 



Address 



Dallas, Texas 75380 



Enclosures: [✓] Fee Payment 

Address 

0 Reply 

n Temninal Disclaimer Form 

□ Additional sheets containing statements establishing unintentional delay 
[✓] Other: ^"pp^p'^f^^tal S!tatf>mftnt in Support of StatffTTient-Iinder 37 CFR 3.73(b) 
CERTIFICATE OF MAILING OR TRANSMISSION [37 CFR 1.8(a)] 



I hereby certify that this correspondence is being: 

0 deposited with the United States Postal Service on the date shown below with sufficient postage as 
P.O. express mail in an envelope addressed to: Mall Stop Petition, Commissioner for Patents, 
P.O. Box 1450, Alexandria, VA 22313-1450. 

□ transmitted by facsimile on the date shown below to the United States Patent and Trademark Office at 
(703)308-6916. 

October 17, 2005 

Date Signature 

Robert D. McCutcheon 




Type or printed name of person signing certificate 
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J)OCKET NO. EDSOOl-00002 
stomer No. 23990 



PATENT 



IN THE UNITED STATES PATENT AND TRADEMARK OFFICE 

re application of : Emery Randolph Best, et al. 
: 10/718,170 
: November 20, 2003 



U.S. Serial No 
Filed 
For 



Group No. 
Examiner 



METHOD AND SYSTEM FOR PREVENTING ILLITERACY IN 
SUBSTANTIALLY ALL MEMBERS OF A PREDETERMINED 
SET OF STUDENTS 

(Unknown) 

(Not Yet Assigned) 



MAIL STOP PETITIONS 

Commissioner for Patents 
P.O. Box 1450 
Alexandria, VA 22313-1450 

Sir: 

SUPPLEMENTAL STATEMENT IN SUPPORT OF 
PETITION TO REVIVE 

Petitioner (Edsoft Software Corporation) hereby provides the following statements in support 
of the Petition To Revive. 

Accompanying the Petition to Revive are copies of (1) Statement Under 37 C.F.R. 3.73(b) 
and (2) Supplemental Statement In Support Statement Under 37 C.F.R. 3.73(b), filed concurrently 
herewith in the present application. 

These documents establish Petitioner's right to proceed as the correct Assignee and seek 
revival of the present application. 



Attorney Docket No.: EDSOOl-00002 
U.S. Serial No. 10/718,170 
Patent 



Petitioner has previously requested that the purported owner. Voyager Expanded Learning, 
Inc ., seek revival of the present application, as the Petitioner recently learned of the abandonment 
and does not wish to abandon the application. This purported owner has refused to seek revival. 
Accordingly, Petitioner seeks revival to preserve its property rights in the present application. 



Date: 




P.O. Drawer 800889 

Dallas, Texas 75380 

Phone: (972) 628-3600 

Fax: (972)628-3616 

email: rmccutcheon@davismunck.com 



Respectfully submitted, 
Davis Munck, P.C. 

On behalf of Edsoft Software Corporation 




Robert D. McCutcheon 
Registration No. 38,717 



Attorney Docket No.l0208:43 PATENTS 

Customer No. 22,444 

DECLARATION AND POWER OF ATTORNEY 
, \ FOR PATENT APPLICATION 

o/As a below named inventor, I hereby declare that: 

My residence, post office addi'ess and citizenship are as stated below next to my name; 

I believe I am an original, first and joint inventor of tlie subject matter that is claimed and 
for which a patent is sought on the invention entitled: 

Method And System for Preventing Illiteracy in Substantially All Members of 

A Predetermined Set OF Students 

the specification of which (check one) 

X is attached hereto. ' . 

was filled on 

as Application Serial No. 

and was amended on 

(if applicable) 

I hereby state that I have reviewed and understand the contents of the above-identified 
specification, including the claims, as amended by any.amiendment referred to above. 

I acknowledge the duty to disclose information that is material to the patentability of this 
application in accordance with Title 37, Code of Federal Regulations, § 1 .56. 

I hereby claim foreign priority benefits under Title 35, United States Code, §119 of any 
foreign application(s) for patent or inventor's certificate listed below and have also identified 
below any foreign application for patent or inventor's certificate having a filing date before that of 
the application on which priority is claimed: 

Prior Foreign Application(s): ' Priority Claimed 

" No 

(Number) (Country) (Day/Month/Year) 

I hereby claim the benefit under Title 35, United States Code, §120 of any United States.. 
application(s) listed below and, insofar as the subject matter of each of the claims of this 
application is not disclosed ia the prior United States application in the manner provided by the 
first paragraph of Title 35, United States Code, §112, I acknowledge the duty to disclose 
: information material to the patentability of this application as defiuned ia Title 37, Cede of Federal 
Regulations, §1.56 which occurred between the filing , date pf the prior application and the 
national or PCT international filing date of this application: 

r 

1 

010208.00043:132942.01 



Attorney Docket No. 10208:43 



PATENTS 
Customer No. 22,444 



(Application Serial #) 



(Filing date) 



(Status) 



I hereby declare that all statements made herein of my own knowledge are true and that all 
statements made on information and belief are believed to be true; and further that these 
statements were made with the knowledge that willful false statements and. the like so made are 
punishable by fine or imprisonment, or both, under Section 1001 of Title 18 of the United States 
Code and that willful false statements may jeopardize the validity of the application or any patent 
issued thereon. 

POWER OF ATTORNEY: As a named inventor, I hereby appoint the following 
attorneys and/or agents to prosecute this application and transact all business in the Patent and 
Trademark OfiBce connected therewith. 



Send correspondence to: William N. Hulsey III, Hughes & Luce, L.L.P., 1717 Mara 
Street, Suite 2800, Dallas, Texas 75201 and direct all telephone calls to Mr. Hulsey at 512/482- 



WilHam N. Hulsey,^ HI, Reg. No. 33,402 
Theodore Stevenson, m, Reg. No. 39,040 
Robert A. McLauchlan; Reg. No. 44,924 



John R. Schell, Reg. No. P-50-776 



Peter R Lando, Reg. No. 45,5 1 3 



5400. 



[Signature Pages Follow] 
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Attorney Docket No, 10208:43 



PATENTS 
Customer No. 22,444 



FULL NAME OF FIRST-INVENTOR: 


Emery Randolph Best 




INVENTOR S SIGNATURE: 






DATE: 






RESIDENCE: 


Dallas, Texas 




CITIZENSHIP: 


U.S.A. 




POST OFHCE ADDRESS: 


3510 Turtle Creek Blvd. #18C 
Dallas, Texas 752 19 




FULL NAME OF SECOND 
DSTvENTOR: 


JcnjC Nowakowski^^^ 




INVENTOR S SIGNATURE: 






DATE: 






RESIDENCE: 


Piano, Texas 




CITIZENSHIP: 


U.S.A. 




POST OFFICE ADDRESS: 


5205 Corinthian Bay Drive 
Piano, Texas 75093 
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Attorney Docket No. 10208:41 



PATENTS 
Customer No. 22,444 



Matthew Peter Hunter 

FULL NAME OF THIRD INVENTOR: 







DATE: 






Dallas, Texas 


RESIDENCE: 




CITIZENSHIP: 


USA 




3700 W. Beverly 


POST OFFICE ADDRESS: 


Dallas, Texas 75209 

1 



FULL NAME OF FOURTH 
INVENTOR: 



INVENTOR'S SIGNATURE: 



DATE: 






CoUeyville, Texas 


RESIDENCE: 




CITIZENSHIP: 


USA 




3004 Glen Dale Drive 


POST OFFICE ADDRESS: 


CoUeyville, Texas 76034 



Stephan Randal Black 
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DOCKET NO. EDSOOl-00002 
stomer No. 23990 



IN THE UNITED STATES PATENT AND TRADEMARK OFFICE 

application of : Emery Randolph Best, et al. 
: 10/718,170 
: November 20, 2003 



PATENT 



U.S. Serial No 
Filed 

For 



Group No. 
Examiner 



METHOD AND SYSTEM FOR PREVENTING ILLITERACY IN 
SUBSTANTIALLY ALL MEMBERS OF A PREDETERMINED 
SET OF STUDENTS 

(Unknown) 

(Not Yet Assigned) 



MAIL STOP PETITIONS 
Commissioner for Patents 
P.O. Box 1450 
Alexandria, VA 22313-1450 

Sir: 

SUPPLEMENTAL STATEMENT IN SUPPORT OF 
STATEMENT UNDER 37 C.F.R. 3.73(b) 

Assignee (Edsoft Software Corporation) hereby provides the following statements in support 
of the attached Statement Under 37 C.F.R. 3.73(b). 

Accompanying the Statement Under 37 C.F.R. 3.73(b) are copies of two agreements (dated 
January, 16,2001 and May 15,2002 (as amended)) between Edsoft Software Corporation ("Edsoft") 
and Voyager Expanded Learning, Inc. ("Voyager") whereby Voyager agreed to assign all right, title 
and interest to Edsoft, and fijrther agreed that "any and all inventions, modifications, enhancements, 
derivative works, discoveries, processes, methods, designs and know-how, whether or not 



ATTORNEY Docket No.: EDSOOl-00002 
U.S. Serial No. 10/718,170 
Patent 



copyrightable or patentable, which Edsoft may conceive or make, either alone or with others . . . shall 
be the exclusive property of Edsott." See, Section 5.0 of each agreement. 

By virtue of the agreements, Edsoft claims that the present application is the exclusive 
property of Edsoft. 

Edsoft has previously requested that Voyager formally assign issued U.S. Patent No. 
6,676,413 (US. Application Serial No. 10/124,587), which is the parent application of this present 
application, and its subject matter, to Edsoft. Voyager has refiised to assign these rights and 
property. 

Respectfully submitted, 
Davis Munck, P.C. 

On behalf of Edsoft Software Corporation 



Date: 

Robert D. McCutcheon 
Registration No. 38,717 

P.O. Drawer 800889 

Dallas, Texas 75380 

Phone: (972) 628-3600 

Fax: (972) 628-3616 

email: rmccutcheon@davismunck. com 




1 T MS Ull PTO/SB/96 (09-04) 

QG I ' ^ O) Approved for use through 07/31/2006. OMB 0651-0031 

U.S. Patent and Trademark Office; U.S. DEPARTMENT OF COMMERCE 
K^Mer the Paperwork^wction Act of 1995. no persons are required to respond to a collection of infonmation unless it displays a valid OMB control number. 



STATEMENT UNDER 37 CFR 3.73(b) 
Applicant/Patent Owner ^^^^ Randolph Best, Jerl Anne Nowakowski, Matthew Peter Hunter and Stephan Randal Black 

Application No./Patent No.: 10/718,170 Filed/Issue Date: November 20. 2003 



Entitled- METHOD AND SYSTEM FOR PREVENTING ILLITERACY IN SUBSTANTIALLY ALL MEMBERS OF A 
■ PREDETERMINED SET OF STUDENTS 



EdSoft Software Corporation 



Corporation 



(Name of Assignee) 



(Type of Assignee, e.g., corporation, partnership, university, government agency, etc.) 



states that it is: 

1. [7| the assignee of the entire right, title, and interest; or 

2. □ an assignee of less than the entire right, title and interest. 

The extent (by percentage) of its ownership Interest is 



in the patent application/patent identified above by virtue of either: 

aQ An assignment from the inventor(s) of the patent application/patent identified above. The assignment was recorded 

in the United States Patent and Trademark Office at Reel , Frame , or for which a copy 

thereof is attached. 

OR 

B.[71 A chain of title from the inventor(s), of the patent application/patent identified above, to the current assignee as shown 
below: 



1, From: Inventors 



To: Voyager Expanded Learning. Inc. 



The document was recorded in the United States Patent and Trademark Office at 
Reel 012837 Frame 0266 , or for which a copy thereof is attached. 



2. From: Voyager Expanded Learning. Inc. 



To: EdSoft Software Corporation 



The document was recorded in the United States Patent and Trademark Office at 
Reel , Frame , or for which a copy thereof is attached. 



3. From: 



To: 



The document was recorded in the United States Patent and Trademark Office at 
Reel , Frame , or for which a copy thereof is attached. 

□ Additional documents in the chain of title are listed on a supplemental sheet. 

PI Copies of assignments or other documents in the chain of title are attached. 

[NOTE: A separate copy (i.e., a true copy of the original assignment document(s)) must be submitted to Assignment 
Division in accordance with 37 CFR Part 3, if the assignment is to be recorded in the records of the USPTO. See 
MPEP 302.08] 



Kenneth A. Sumral 




The undersignea^^iose^itle//]^p/lie^ below) is authorized to acton behalf of the assignee. 



Signature 



\ bate 



Printed or Typed Name 



Telephone Number 



Title 



This collection of InfirTiation is required by 37 CFR 3.73(b). The Information is required to obtain or retain a benefit by the public which is to file (and by the 
USPTO to process) ^^/application. Confidentiality is governed by 35 U.S.C. 122 and 37 CFR 1.11 and 1.14. This collection is estimated to tal<e 12 minutes to 
complete, including gathering, preparing, and submitting the completed application form to the USPTO. Time will vary depending upon the individual case. Any 
comments on the amount of time you require to complete this fbmn and/or suggestions for reducing this burden, should be sent to the Chief Information Officer, 
U.S. Patent and Trademark Office. U.S. Department of Commerce, P.O. Box 1450. Alexandria. VA 22313-1450. DO NOT SEND FEES OR COMPLETED 
FORMS TO THIS ADDRESS. SEND TO: Commissioner for Patents, P.O. Box 1450, Alexandria, VA 22313-1450. 



If you need assistance in completing the form, call 1'800-PTO-9199 and select option 2. 



JAN. 19. 2005^ 3:i7Plf^EDSOFT 972-490-4045 



qonsuWng Agreement - Terms and Conditions 

EdSoft Software Corporation 



H.0 



1.1 

The followijjg 

charge for 

otherwise 

whatever 
j considerable 
' norm&l 
I in North 

; 1.1-1 

! rates-ID tSt 
I standard 



Fe|es andBilling Practices 
Consulting 



. „, qnd Training Fees 

ing describes the terms and conditions under which EdSoft Sofnv«r« Corporation rEdSoft" or "vre^ will 
sUces provided to Voyager Expanded Lcan,in|r (-Cu^omci" or Vnl^ «pr«!ly «P»»'?«J 

in fees quoted are bued upon hourly billing rates and arc not flat fees. You may enlist our assistance at 
» y^ need, paying only for ^vhat you use. Since there are no fixed fe« involved, you can 
controJ over W totri cDasultins costs, TraveJ time outside of the Dallas area is tailed at one half of *e 
rate, "Ontrfde of the Dallas area" « defined as a location farther tbaa 30 miles from our office located 
la thcinterest of efficiency, on-site visits will be allocated a minimum of two hours. 
Standard Hourly Mtc* Oar ft« for eon«lti»g end development scr^co are based pnWly on the hwly 
It for each eonaultaot in our finn at the time the servicei are rendered. Our eonsujtanti have the foUowing 
rates! 



herein 
lelel 



hourly 
Dallas, 



hoirly 



Stair Lr 




StendaH Rate 


CoOTultit 


1^ Manager 


150 


Senior C 


Mtsultant . 


125 


Consulca 


)l 


too 



M.3 

fees and 
made with 



1.1.4 

rendered b 
believe the 
they migbt 
overall lev^l 



You arc 
of activities, 
us to 



1.1.5 
pocket e: 

2.0 

A software 
coDsultant, 
for the products 
hourly rate 
includes, 
or consult 
Likewise, 
did not 



VOYAGER 



NO. 0946 P. 2 



Fxyment. 
BX>Cflses 



We review be»enrtrfperfodicaJ»y«d they art subjct* to change. Yob will be notified in writinf of any changea ig 
rate. 

1 1 2 Out-of-Pocket Expenses. Also mcluded with our fee billings will be any out-of-pocket expeosea incnrred in 
the'course <f our service delivety to you. TTjesc ccpcnses will be bfllcd to yod at.oiir Cost, unless other arranganeittt 
have been ipade in advance. 

You wni receive a semi-monthly invoice for services rertdercd and expenses. Payment for those 
will be made within 10 days of the date of that invoice. Any queations about die mvoice will also be 
1 0 days of the invoice date. 

1U..S. Tire reason we submit our bills to our clients on a semi-monthly basis shortly after the services are 
so you will have a nrtdy means of monitoring and controlling the ejtpenscs you are mcumng. If jwi 
expenses are mounting too rapidly, please contact us Immcdiirtely so we CU assist you in evaluating how 
be curtailed or limited fai the Jvture. When wc do not hear froin yoix, we assume that you approve of the 
of activity on our part in this engagement on your behalf. 

,u«i™ to review each billing and to discuu any questions with your account executive concerning the level 
;. the nature of services rendered, and speciiic hems on the bill prior to the next hDlmg.cycle. This allows 
provide you responses to your queries. 



BilUng 



requested 
tie<:, 
quickly 



3 Party C»»t» We may have you pay an advance against any third-party costs which require out-of- 
by us. 



Tliird ! 

xpmdituresl 

^espofisibiUty For Third Parties 

implemantation may involve the < fforts of several parties: Software developers, hardware providers, 
your company personnel, and poisibly others. While we guarantae our services, we cannot be responsible 
jctsandserviecj of o*er parties not under our control. Wcwill, however, work with you at our nonnal 
to resolve any problems caused by incompatibilities or failures of other parties' products or services. This 
hut is not limited to, any of our tin.'; required to research, test, evaluate, restore corrupted or erroneous data,, 
ivitti outside technical support resources for problems caused by bugs in software that we did not write. 
■ ve will bill for any time we spend helprag you troubleshoot or repair computer hardware o; aceessones we ■ 
pre vide. j 

• O 
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^ Terms and Conditions 
£dSon Sbftivare Corporation 



Consuiiing Agte^wt - 



3.0 

Ed Soft warrants 
contempUtejl 



Wkrranties 



,1 



standards. 1*^ 
OTHER W/ARANTIES 
! WARRANTIES 
ITHE SERVICES, 



4.0 

Because oft 
(♦'Confideni 
designate 
confiidentla] 
software or 

relating to 
strategies, 
results, 
to treat as 
Information 
Confidential 
printed 
include an/ 
it con 

received by 
developed 
obtigBtioo 
parties 
of the other 
transi^r 
Confidentt^jl 
generality 
restrictive 
not permit 
Confidential 
Both parties 
irconsisten \ 
whicb 

may request 



; agreB 



The tenns 
period of 
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VOYAGER 



NO. 0946 P. 3 
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Hi 003 



us that H has foil power authority to cntw into the consuJtmB agr^enj^t and perform «be ServiceJ 
therein. EdSoft wamnts (hat all Services Vil! be perforacti consirtant e™«i!'J'i»/i*P'^^ 
,is wamnty shall be valid for 90 days from ' 
UNTIES. EITHER EXPRESS OR IMPLBD. INCi^^IJO BUT NOT 

Of NtBRCHANTABlLiry AND FHWESS FOR A PARTICULAR PURPOSE, WITH RESPECT TO- 



Confidentialiiy 

i« consultmg engagement, the parties may have awcw to infonnarioh that h confidential to oae another . 
al Information"). "Confidential Infonnation" means aon-piiblic infbnnarion that thedisclosmg party 
bcrag epnfidrartal or which under the cireumstznccs smTwnding disclosnrc ought to.be treated «^ 
II "Confidential Information" includes, without limitation, information relating to the disclotmj pait/s 
lardware products whictj may include source code, API data files, documentation, specificattons. data 
" ■ 3, system design, file layoots, tool comWoations and development methods as well as iniwniatioo 
ine disclosing party's business or financial affairs, which may include business methods, marketing 
plicing. competitor infonnation. product davelopment strategies and methods, custoincr:U5t5Md financial 
o«fiden tiaHnftrmation also mdudes infonnatioa received from otiiets that the disdosillg|«rty « oWlgated 
cofidential and oral infonnation that Is identified by the disclosing party as confidential. Confidential 
disclosed by a tubsidiary of the disclosing party and/or its agents i$ covered by this Ap8«n«t. 
Infonnation includes aU tangible materials which contain Confidential Infbnjjation whether written or 
dociments, computer disks or tapes whether user or machine-readable. Confidential Informabon Jail not 
infeimatioo that (!) is already known to the receiving party or its aifihates. firee of any obli^tioo to keep . 
al- (2) is w becomes puWjcly known through no wrongfid act of 4e receiviilg party or its affiJiate^ (3J is 
the receiving party ftom a third party wUhout any restriction on confidantiality; (4) is iiidependendy 
oy the receiving party or its affiliates; (5) is disclosed to third parties by the disclosing party without any ; 
c f confidentiality; or (6) is .ppioved for release by prior written aiithorizatiofl of the disclosmg party. The • 
» to maintain the confidentiality of the Confidential Infonnation and to protect as atrade secret any portion 
party's Confidential Infonnation by preventing aayiina«thori«d copying, use. distribution, msta^latien or 
jssession of such infonnation. Each party agrees to maintam at least the same pnxedvres regardrag 
iHi Infonnation that it maintains with respect to its own Confidential Information. Without limitrng the 
cf the foregoing, neither party shall pennit any of its personnel to remove any propnetaiy or other legend or 
I otice coatahjcd or included in any material ptwvided by the disclosing party and the receivmg party snaJl • 
ts personnel to reproduce or copy any such material except as expressly authorized thereunder. One parties 
Information nay only be used by the other party in order to fulfill iu obligations under this Agreement , 
acknowittjge that any usp or disclosure oftheodier party's Confidential laformanonw a manner 

with the Iprovisions of the engagement letter may canse the non-disclosing party irreparable damage for • 
lies other than tajmcti^^ rslirf may be ioadcqaate. and both parties agree that the noo'disclosmg party 
ijyuiictive or other equitable relief seeking to restrain such use or disclosure. 



, oetwi>rks 
tie I 



remidies ( 



;.nd provisions of this Section 3 shall survive any termination of the engagement letter fbr any reason for a 
years, 



I • " InitiaJg J * 
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Terms and Conditions 
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15 0 oifnership of Work Product 

thS of ihe consulting engagement. >.hich in any way pertam to or arc connected with the Services, 
sol: and exdusive property of EdSoft. 

JS, ri^Ttariness a^cations. Customer may nor «». lose, convey. «s.gn, pv^ or b^rffer to 
Is) developed by EdSoft lo any catitj. 



ypon comp 

Customer's 

connection 

any ihird- 

Softwarc, 

application 



6.0 

The tenn o: 
below. Shall 
in which 
provision 
thirty (30) 
the end 
p;irty prior 
consulting 
£dSo&. In 
tenninatioii 



Tumi 



nn and Termination . ^ j j 

this consulting agreement shdl commence on the date hereof and^n I es. '""^''l'^^^^^^ 

such case. Customer shell be ,«pon«-ble for payment of all Scnnces rendered pnorte the drtcof 



ofih 



7.0 

EdSofrs ezltire 
actions ari 
exceed the 



Doeumotf: 



Limiiation ofLiabifity 



tiie liab I ty to Customer or any otner pany xwi -.7 ,t,. services diall not 

Aug out »f dlis consulting agreement or the perfhmiance of or 6«»are to perfonn Ihc Services shall not 

fees p»!d to EdSoit for the Services. 



ho 



0 UabUity for Consequential Damages 

sh.n EdSoft be liable for any indirect, incidental, consequential, ^P'^' " ^^3^^,;;^^^^^ 
,gL vrithout limitation, damages for loss of business profits, busmew .ntennption oss ^^"T^^^"^' 

Kiary loss) aHsing o^tSthls -~>'^».t-^«»-*L'^nL^^^^^ 
Bllneeljgence that are n« reckless or intentional m nature, even >f EdSoft has been aavisea 01 ^n p« 



8.0 

In no evanll 
(including 
or other 

for act£ ofjnegljgenee 
such dami ges. 



ooi..; i rraioit un n n^m ''im*: — nr . v . r,n . niiMOo i i> a i 't«w 




JAN, 19.2005^ 3: 



il 



;i 
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EdSoft 1$ an| 
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agreement. 
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P^geAofS 



Independent Contractor 

incJepcndcnt coatraotor. Neither EdSoft nor Castomer are, or shall be deemed for P^n>ose to be, 
or agS s ome other ..d neither party shall h-e the power or authority to b,nd the oU|«r par^^^^^^^ 
iSn EdSoft shall retain the right to pcrftrm work for oth« durmg the term of the ecnsulting 



10.0 

The consult 
Customer 
Northern Dfatrict 



Governing Law 



-aiid 



enticement shall be eovemed by and construcJ In accordooce with the laws of the State of Texas. i 
of Texas. The venue for any judicial action shall be Dallas County, Texas. 



Each party acK 
that the cng|agement 
supersede? 
to the 
standard 
this 

duly signed 



I subject 
pr; nted 1 
; engageinent 



Services 
work prepapd 
by EdSoft 



11.0 Entire Agreement and Modi/ications ; 

Knowledges that it has read the engagement letter and the exhibits attached ^^^^f;^^^^^^^ \ 
the exhibiU thereto are the complete and -^^[^e 
tad merecs all prior proposal imderstaodings and agrwrnenta, or^l or wnttcn, b«weco the part,« relating 
mrtt^rcJeofincl!^^ , • 

iSe^oron/exhibith^der^^^^ ; 
by both parties. ' 

,Yided pursuant to this agreement ni.y be estimated and enumerated by specific supplemental Pjopo^^for; 
by IdSTand acceptTby Customer. Unle^ othemisc documente^^^ agreed to. all work p^rm^, 
be governed by and subjocl to the terms and conditions specified m this agreement. 



^rill 



In the even : any one or more of the provisions of this engagenient letter or of any exhibit b held to be invalid or 
otherwise unenforceible, the enforceability of the remaining provisions shall be unimpaired. 



13M 

Except for 
jurisdictior 
quo or present 
breach sha 
an arbitrat 
in any cdjiitt 
anomeys 



status 



Afbitration ^ ^ ^ 

:ollection'acticns fox payment of fees .nd for the right of either party to apply to a court of competent 
for a te^^p^^ restr'aining order, a preliminary inunction or ^^^^^^f t^^^^^^^^^^ : 
^TtijTcpaniblc harm any controvert or claim arising out of or rclannff to tb« cngasem^t Utter or to 

Tb ;X b a^^^^^^ ^ sin,7arbitr.tor in accordance with ^^^^^^^^^^^ 
on held in Dallas County. Texas, and judgment upon the aw^d ^^^^^^'^y '^^^^^ 
of competcnrjw^sdiction. The prevailing party shall be entitled to r^^^ the^other pany a. 
- and cbsts incurred In connection with any action, proceeding or arbitration hereunder, . 



fies 



il Document: 



14,0 l\ iring of EdSoH Personnel ,^ m^tn^^r-i. 

customer uiknowledges that EdSoft provides a valuable service by Identi^g and ^^^'^^ P^'''''^^^^^^ 

acknowledges that Customer would 
deprived c^the benefits of its woric forte, Customer wej^ to directly hn^^^^^^^^ 



■■ liuti«l»uCL— / 



1005 
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amount ef^u 
as a fee for 



results froA any of *e folJowing causes; Acts of God or public enemies, cml war. insurrection or not. fire, flood, 
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al to fifty'percenr (50%) of the total current-year compensation (twelve month) EdSoft pays such personnel 
the additional benefit obtained by Customer. 



15.0 Force Majeure 



^^tplorion, 
control. 



krtbquafce or serious accident, strike, labor trouble or >^rk ^nternqTtwn or any cause beyond its reasonable 



16.0 Going Cortc^m 
Dunns the term of tfiis contract as defined in section 6,0 of this agreement, should EdSoft Jts successors or assigns, 
cease to be a going .mcem, Custotner shall no longer be bound by sections 5.0 and 14.6 of ^If/^^^"!"'!;^^;;""^ 
the tenn of this agreement, completed «rftware products prepared spedfic^Uy for Customer wiJl be penodically 
provided to Custortcr in electronic format subject to 4.0 and 5.0. 



17.0 

This consu 
deemed an 



not be responsible for failure to perform in a timely manner under this engagement Utter >^cn its failure: 



Oounterparis 

ting agreement may be executed in two or more counterparts, each ofvhich shall for dl purposes be 
origin aUnd all_of whieb shall constitute one and the same instrument 




i By:. 



Title;, 
Date: 



Document: 



" '.-JAN. 17. 2005' 



I 
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Qonsulting Agreement - Terms and Conditions 

EdSoft Software Corporation 

1.0 F^es antH Billing PraQtlces 

1. 1 Ct msuWng and Tmining Fees 

The followiLff dcacrib w the tenns and conditions under which EdSoft Software Corporation TEdSoft" or "wc") will 
Charge for services provided to Voyager Expanded Learning C'Customcr*^ or 'Vou"'). Unless cxprwsly explained 

in, feel quoted are based upon hourly billing rates and are not flat fees. You may enlUt our assistance at i 
you nied> paying only for what you use. Since there are no fixed fees involved, you can exercise 
control over your total consulting costs. Travel time outside of the Dallas area is billed at one half of the ^ • 
rate. "Ouisidft of the Dallas area" is defined as a location farther than 30 miles from: our ofGce located in 
In the interest of efficiency, on-site visits will be allocated a minimum of two hours. 
Jard Hourly Rates. Our fees for consulting and development services are based primarily on the hourly 
for each consultant in our firm at the time the sendees are rendered. Our consultants have the following 
irjy rales? 



otherwise 
whatever 
considerabi 
nonnal 
North Dalkjs, 
l.I.l 
rates in c: 
Standard ho 



h 5rein, 
level: 



Ihou'ly 



Si indard 



Staff 


'el 


Standard Rat« 


ConauUi: 


ijt Manager 


i;o 


Senior C 


ansQltant i 


125 


Consulta 




100 



We review hese rates periodically and diey are subject to change. You will be notified in writing of any changes in rate. 

K1.2 OtitHir-Poekct Expenses. Abo Included with our fee billings will be any out-of-pocket expenses incumd in 
the course < four service delivery to you* These expenses will be billed to you at our cost, unless other arrangements 
have been r lade (n advance. 



1.13 Pfljyment 
fees and ex] >enscs 

made withi) 10 days of the invoice date. 



You are n 
of activities, 
to 



'ec; uested 
ies,them 
quickly provide 



A software 
consultants, 
for the 
hourly rate! 
includes, 
consult witli 
Likewise, 
did not 



You will receive a semi-monthly invoice for services rendered and expenses. Payment for those 
will be made within ID days of the date of that invoice. Any questions about the bvoice will also be 



1.1,4 Billing. The reason we submit our bills to oar clients on a scmi-tnonWy basis shortly after die services are 
rendered is ko you will have a ready means of monitoring and comrolling the expenses you arc incurring. If you believe 
the expensed are moUniing too rapidly, please contact us immediately so we can assist you in evaluating how they might 
be curtailed or limiieci in the fimire. When wc do not hear from you, we assume that you approve of the overall level of 
activity on < )ur part in this engagement on your behalf 

to Vevlew each billing and to discuss any questions with your account aecoutivc concerning the level 
the nature of services rendered, and specific items on the bill prior to Ac next blUing cycle. This allows us , 
you responses to your queries. 



l.l»5 Tljlrd Party Costs. Wc may have you pay an advance against any third-party costs which require out*of- 
pocket exp{ nditures by us. 

2.0 Responsibility For Third PsrtiBS 

implememation may involve the efforts of several parties: Software developers, hardware pfovidera, 
your company personnel, and possibly others. While we guarantee our services, we cannot be responsible 
nets and services of other parties not under our conffol. We will, however, work with you ot our normal 
to rcsolvie any problems caused by incompatibilities or feilures of ottier parties' products or services. This 
is not limited to, any of our lime required to research, test, evaluate, restore corrupted or erroneous data, or 
outside technical support resources for problems caused by bugs in software that we did not write, 
will bill for any lime we spend helping you troubleshoot or repair computer hardware or accessories we 



prod ucts 



projdde 



3.0 Warranties 



; Document Tt'RKOi I « EdSoft Con»uiiiAaAgreemeal*Voyaeer O5032002«s2.doc 



Inidaist 
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THE SERVICES 



4s0 
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EdSoft wanknts thai ii ha& fwll power and authority to enter Into the consultine agreement and pcrfor?n the Scirices 
contemplaifid therein. EdSoft warrants diat all Services will be performed consistent with geaerally'a^epled Industry 
This warranty shall be valid for 90 days from performance of the Seivicca. EDSOFT DISCLAIMS ALL 
* a D u »'i^'T[ES^ EITHER EXPRESS OR. ImPLIEDj INCLuI^INC BUT NOT LIMITED TO IMPLIED 



WARRANTIES OF MERCHaNTABIUTY AND HTNESS FOR A PARTICULAR PURPOSE, >^^TH RESPECT TOj 



Confidentiality 

Because of he consuJiing enfisgcment, the parties may have access to information thai is confidential to one another 
("Confident a1 Information"). "Confidential Infontiation" means non-public information titat the disclosing party 
designates ^bcing confidential or which under the circumstances surrounding dwcloaure ought to be treated as 
confidemidT "Confidential Infonnation" includes, without limitation, infoimaiion relating lo the dbclosing party's 
software or kardware products which may include source code, API data fffles, documentation, specifications, data bases; 
nenvorks. system design, file layouts, tool combinations and development methods as well as information relating to the ^ 
disclosing pkrty's business or fmancial afFairt, which may include business methods, marketing strategies, pricing, 
competitor fcfonnaiion. product development strategics and methods, customer lists and fmancial results. Confidential • 
InformatlonTalso includes information received from others that the disclosing party is obligated to treat as confidential 
and oral infirmatton that is identified by the disclosing party a$ con jidcntial. Confidential Informatibn disclosed by a 
subsidiary of the disclosing party and/or itt agents is covered by this AgrccmenL Confidential Infonnation iricludes all • 
t^gible materials wliich contain Confidential Information whether written or primed documents, eoiiiputer disks or 
tapes whether user orimachinc-readablo. Confidential Information shall not include any information ihat ( I) is already 
known to thf receiving party or Its affiliates, free of any obligation to keep it confidential; (2) is or becomafi publicly 
known through no wrongfiil act of the receiving party or its affiliates; (3) is received by the receiving party from a third ; 
party without any restriction on confidentiality; (4) is Independently developed by the receiving party or Its affiliates; (5)' 
is disclosed 10 third parties by the disclosing paily withoui any obligan'on of confidentiality; or (6) is japproved for 
release by p rior written authorization of the disclosing party. The parties agree to mabttain the coafiilentiality of the 
Confidentia Information and to protect as a trade secret any poftion of the other party's Confidential jbformation by 
pre voting i ny unauthorized copying^ use, distribution, installation or transfer of possession of such infbtmstion. Each 
party agrees to maintain at least the same procedures regarding Confidential Information that it maintains with respect to. 
its own Confidential Information. Without limiting the generality of the foregoing, neither parry shall permit any of its 
personnel tc remove any proprietary or other legend or restrictive notice contained or included in any material provided ' 
by the disch tsin^ party and the receiving party shall not permit its personnel to reproduce or copy any such material 
except as e>preasly authorized thereunder. One parties Confidential Infonnation may only be used by the other party in 
order to fiill 111 iu obligations under this Agreement 

Both panics acknowledge that any use or disclosure of the other party's Confidential Information in a manner 
inconsistent with die provisions of the engagement Utter may cause the non-disclosing parry irreparable damage for 
which remeilles other then injunctive relief may be inadequate, and both parties agree that the non-disclosing party may ' 
request inju icrive or other equitable relief seeking to restrain such use or disclosure. 



The terms 
period of 5 



aid 



provisions of this Section 3 shall survive any termination of Ae engagement letter fbr any reason for a 
years. 
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any representation, 
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S. 0 oWnersti/p of Work Product 

In the cour^fe of the consulting engagement, Ed$oft may develop certain work products for Customer's use* All work 
a!! maCcHals developed ot prepared fur Cusiomer u$e by EdSoft ore the property of EdSon, and ail right, 
^rest therein shall vest in EdSoft. All righs» title and interest therein, including without limitaticn, all 
Jirc hereby; irrevocably assigned to EdSoft^In addition, any and aU inventions, modifications, cnhancemcnis,: 
orksi dlscbveries, processes, methods, designs and know-how, whether or not copyri^table or jiatentable, 
may conceive or moke^ eUher alone orjn cp.i^unction witlTa&ers, during the term of the consulting 
which in iany way pertain to or arc connected with the SetVice^'shall be the sole and exclusive propeny of 



on of any wprk producu, EdSof^ will provide Customer with a copy of the application source code for 
rxciusivc internal use and gntnt Customer an exclusive, royalty^free, perpetual license to use the work 
to modii^', enhance, and make derivative works of the work products in eonncccton with Its internal 
lications.- Customer may not sell, lease, convey, assi^, give, or transfer to any third-party in any manner 
Ation, form» or portion of any work products developed by EdSoft Software. Customer may not transfer or 
y manner any representation, form, or portion of any software appUcation(s) developed by HdSoft to aj)y 



6. 0 Term and Termination 

The tenn of his consulting agreement shall commence on the date hereof and, unless earlier terminated as provided 
below, shajl continue iintil completion of the services outlined in an engagement letter regarding the particular matter in 
which EdSoik shall act as a consulUnt under this agreement ("Services"). In the event of any breach of any tonn or 
provision of [his consulting agreement by either party, the other party may cancel this consulting agreement by giving 
thirty (30) di ys prior written notice diereof, provided, however, that this consulting agreement shall not leraiinate ai the 
end of the th rty (30) dky notice period if the party In breach has cured the breach to the satis&ction of the other party 
prior to the' e icpiration sof the thirty (30) day period. In addition. Customer shall have the right to tenninaie this 
consulting agreement or any individual engagement letter without cause upon fifteen (15) days prior written notice lo 
EdSoft. In SI ich case, Customer shall be respooslble for payment of all Services rendered prior to the date of 
termination. 



7.0 U^itation 

EdSoffs 
actions 
the fees paid 



Of Liability 

liability to Customer or any other party far any loss or damage resulting from any claims, demands or 
arising out of this consulilng agreement or the perfbrmanee of or failure to perform dke Servicea shall not exceed 
to EdSoft for the Services. 



; entire 



ii 



siiain 



No 

In no event 
^•(including, w[iihout 
ijor otticr 
: [perform Services. 
'!of the posslb 

I 

1 
I 



Uahiiiiy for Consequtntial Damages . 

EdSoft be liable for any indirect, bcidental, consequential, special or exemplary damages whatsoever 
llm'iiation, damages for loss of business profits, business interruption, loss of business information, 
pccujtiiary loss) arising out of services provided under this consulting agreement or the performance or feilure to 
, orfor acts of negligence that are not reckless or Intentional in nature, even if EdSoft has been advised 
\\ty of such damages. 
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9.0 

EdSoft is or 
employees 
coillract or 
agreement. 



Inpependent Contractor 

indepencj^nr conttTJCtor. Neither EdSoft nor Customer are, or shall be deemed for any purpose to be, 
c)r agents of the other and neither party sball have the power or authority to bind the ocherl party to any 
Obligation. EdSoit shall retain the right to perform work for others during the term of the consulting 



10.0 

The consulting 
Customer 
Northern 



Otfveming Law 

engagement shall be governed by and construed in accordance with the laws of the State of Texas. 
EdSoft consent to the jurisdiction of the state eomts of the State of Texas and U.S. District Coun for the 
ict of Texas, The venue for aay Judicial action shall be Dallas County^ Texas* 



'aid 



iDistri 



Eiitira Agreement and Modifications 

ficknowlcdges that it has read the engagement leitcr and the exhibits attached thereto, and:further agrees that . 
engagenjent letter and the exhibits thereto are the complolfi and exclusive statement of the parties and supersedes and 
lor proposals understandings and Agreements, oral or writtfln, between the parties relating to the subject 
!» including vnthout lunitaiion, the terms of any customer request for proposal or the standard printed terms 

purchase order. No modificacion, amendment* supplement to or waiver of this engagement letter or 
hereunder shall be binding upon the parties hereto unless made tn writing and duly signed by both parties. 



11.0 

Each parry 
the 

merges all p 
matter hereqf» 
on any 
any exhibit 



rCusnimer 



Jurisdiction 
quo or 
breach shall 
anarbitratioi. 
any court of 
fees and costk 



14.0 

Customer 
work. Custoiner 
deprived 
introduced tc 
personnel of 

cogagcment 
been assigned 
amount equal 
as a fee for 
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Services provided pursuant to this agreement may be estimated and enumerated by specific supplemental proposals for 
work prepaid by EdSoft and accepted by Customer Unless otherwise documented and agreed to, all work performed 
by EdSo^ v^ftl be governed by and subject to die terms and conditions specified in this agreement. 

12.0 Sdverabliity 

In the event my one or more of the provisions of this engagement letter or of any exhibit sS held Co be invalid or 
otherwise unjenforceabJe, the enforceability of (he itmaining provisions shall be unimpaired. 

13.0 Arbitration 

Except for 



collection actions for payment of fees and for the right of either party to apply to a eourt of eompetent 

a temporary restraining order, a preliminary injunction, or other equitable relief to preserve the status 
preveht irreparable harm, any controversy or claim arising out of or relating to this engagement letter or to Its 
36 settled by arbitration by a single arbitrator in accordance wlih American Arbitration Rules, pursuant to 
held in Dallas County, Texas, and judgment upon the award rendered by the arbitrator inay be entered in 
^mpetem Jurisdiction. The prevailing party shall be entitled to receive from the other party Its attorneys 
incurred In connection with any action, proceeding or arbitration hereunder. 



Hising of EdSoft Personnel 



acknowledges tiiat EdSoft provides a valuable service by identifying and assigning personnel for Customer'a 
further acknowledges that Customer would receive substantial additional value and; EdSoft would be 
le benefiis of its work force, if Customer were to directly hire EdSoffs penionncl after they have been 
Customer by EdSoft Without the prior written consent of EdSoft, Customer shall not recruit or hire any 
BdSoft who are or have been assigned to perform work until one (I) year after die completion of the 
-n effect between die parties. In the event that Customer hires any personnel of EdSoft who arc or have 
to perform work for Customer, Customer shall pay EdSoft within dO days of the date of such hiring, an 
to fifty percent (50%) of the total eurrent-year compensation (twelve month) EdSoft pays such persoimel 
additional benefit obtained by Customer. 



rtiei 
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15,0 FQfce Majeure 

not be responsible for faiiure to perform in a timely manner under this engagement tetter when its failure 
any of the following tAOiei; Acts of God or public enemies, civil war, insuirection or riot fire, flood, 
eirthquake ,or aerious accident, strike, labor trouble or xvork inecrruption or any cause beyond its reasonable 



:! EdSoft shall 
!| results from 

cxplosioo, 
ij control 



: 16.0 

ij During the 
'i cease to bez 
: term of (his 
i; Customer in 
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Goirjg 



Concern 

of this contract as defmed in section 6.0 of this egrefimenr, should EdSoft, its successon or assi^, 
going concern, Customer shall no longer be bound by sections 5.0 and 14,0 of this agreement During the 
greemeni| completed software products prepared specificaUy for Customer will be poriofdically provided to ' 
elecuronlc= format subject lo 4.0 and S.O. 



:;t7.a Cc unterp^rts 

' ; This consult; ng agreement may be executed in iwo or more counterparts, each of which shall for all purposes be deemed . 
I i an original a id oil of which shall constitute one and die same instrumem. , 




iiBy:: 



'iTltie: Ufui " e^^if^K^r^h jy^r^A^-Tf^Ki 7igao*cQ C'y 

i iPace: '^^^/a'U 
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